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ELIAS C ALVORD (1942)
ELLSWORTH C ALVORD (1964)

June 24, 1996

Mr. Vernon A. Williams

Secretary
Surface Transportation Board

Washington, D.C. 20423

Dear Mr. Williams:

ALVORD AND ALVORD

ATTORNEYS AT LAW

918 SIXTEENTH STREET, N W

SUITE 200
WASHINGTON, D C
20006-2973

(202) 393-2266
FAax (202) 393-2156

OF COUNSEL

20149
TSRS AN | ot 2
JUN 2 41995 -1} <5 Al

Wupeaiidat -

i 3oL

+ PR L Ll e A LR 4
(o, (R {EETAYE NN r

9. Wy en il hzwop

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section

11301(a), are two (2) copies of a Commercial Security Agreement, dated June 7, 1996,

a primary document as defined in the Commission’s Rules for the Recordation of

Documents.

The names and addresses of the parties to the enclosed document are:

Borrower:

Lender:

A description of the railroad equipment covered by the enclosed document is:

Wynwood Corporation
900 North Shore Drive, Suite 245
Lake Bluff, lllinois 60044-2225

Cole Taylor Bank
Middle Market Banking - Wheeling
350 E. Dundee Road

Wheeling, llinois 60090

-
-

p
Nine (9) tank railcars bearing TMCX reporting marks and road numbers
29017 through 29025, inclusive. )
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-  Mr Vernon A. Williams
June 24, 1996
Page 2

Also enclosed is a check in the amount of $21 00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned
Very truly yours,
j\
Robert W Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042:-0001

6/24/96

Robert W. Alvord
Alvord And Alvord
918 sixgeenth Street, NW,,

Washington, DC., 20006- -2973

»

Ste. 200

Dear Sir:

+

. The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 U.S.C. 11303, on 6/24/96 at 11:45AM , and

assigned recordation number(s). 20149, 19248-C and 19672-D.

cx o
t o

“Vernon A. Williams
Secretary

Enclosure(s)

$ 63.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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- ' COMMERCIAL SECURITY AGREEMENT

™

Prtnclpel . {:Loan Date Maturity Loan Nq “Call | Collateral ~ Account Ofticer | Initials
$106,200.00 06-07-1996 | 06-15-1999 0001 1 4AD £Quip " 0043729 231

References in the shaded area are for Lender's use only and do not imit the applicability of this document to any particular loan or tem

Borrower: Wynwood Corporation ) ’ Lender: COLE TAYLOR BANK
900 North Shore Dr., Suite 245 , + Middie Market Banking ~ Wheellng
Lake Biuff, IL 60044-2225 -~ ' 350 E. Dundee Road

; . , Col Wheeling, IL 60090
! . ) ) ) ' il . )
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THIS COMMERCIAL SECURITY AGREEMENT Is entered into between Wynwood Corporation {referred to below as "Grantor"); and COLE
TAYLOR BANK (referred to below as "Lender”). For valuable consideration, Grantor grants to Lender a security Interest in the Collateral to
secure the indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, in addition to
all other rights which Lender may have by law.

DEFINITIONS. The following words shall have the following meanings when used " thrs Agreement Terms not otherwise defined in this Agreement
shall have the meanings attnbuted to such terms in the Uniform Commercial Code Al references to dollar amounts shall mean amounts in lawful
money of the Umted States of Amenca . v

Agreement The word "Agreement" means thrs Commerciat Secunty Agreement, as this Commercial Secunty Agreement may be amended or
modified from time to time, together with all exhibits and schedules attached to this Commercial Secunty Ag-eement from time to time.

Coliateral. The word "Collateral® means the following oescnbed‘property of Grantor, whe*her now owned or hereafter acquired, whether now

existing or hereafter arising, and wherever locateq: . - . . 9 )

One (1) Rall Tank Car-Prefix TMCX, Unit #29017, AAR Typ= T108 . ' Lk W)
One (1) Rail Tank Car-Prefix TMCX, Unit #29018, AAR Type T108 . RE;‘ﬂi‘Mﬂﬂ,. N IR
One (1) Rail Tank Car-Prefix TMCX, Unit #29019, AAR Type T108 3

s One (1) Rail Tank Car-Prefix TMCX, Unit #29020, AAR Tyne T108 ; JUN 2 L} DI9 Wil *5 4 !T\i'ﬂ
One (1) Rall Tank Car-Prefix TMCX, Unit #29021, AAR Type T108 .7
One (1) Rall Tank Car-Prefix TMCX, Unit #29022, AAR Type T108 | . . oy T
One (1) Rail Tank Car—Prefix TMCX, Unit #29023, AAR Type T108 . . i, ey -%- Epirnr s wm S
One (1) Rall Tank Car-Prefix TMCX, Unit #29024, AAR Type T108 e .
One (1) Rall Tank Car—Prefix TMCX, Unit #29025, AAR Type T108 * .t " .

Together with all leases and all rents of the above listed Rall Tank Cars( .
In addition, the word ‘Collateral" mcludes all the following, whether now owned or hereatter acqurred whether now exrstmg or hereafler arnsing,

and wherever located: y 7,1'? . - ,. L. .
(a) All attachments, accessions, accessones. tools, parts, supplies, increases, and addrtrons fo and all replacements of and subshtutrons for
any property descnibed above s .

(b) Al products and produce of any of the property descnbed in this Conateral sectron

a

- * (c) All accounts, general intangibles, instruments, rents, monies, payments, and afl other nghts ansing out of a sale, lease, or other
disposition of any of the property described in thrs Collateral section. j; . . R

(d) All proceeds (rncludlng insurance proceeds) trom the sale destructron Ioss or other dlsposmon of any of the property described In this
Collateral section. i

, (8) All records and ‘data relating to any of the property described in this Collateral section, whether in the form of a wnting, photograph,
" microfilm, microfiche, or electronic media, together with all of Grantor's nght, title, and nterest in and to’ all computer software requrred to

. uhlize, create, marntam and process any such records or data on electromc media. i,
»  Event of Default. The words "Event of Default”, mean and include wrthout Irmrtatron any of the Events of Detautt set forth below in the section

htled "Events of Detault . . b 'i RV : ; .
~Grantor. The word "Grantor" means Wynwood Corporatron its successors and assrgns

Guarantor The word "Guarantor” means and mctudes without Irmrtatron each end all of the guarantors, surehes, and accommodahon parties In
connechon with the Indebtedness. . |

indedtedness. The word "lndebtedness means the indebtedness evidenced by the Note, including all pnncipal and interest, together with all
other indéebtedness and costs and expenses for which Grantor 1s responsible under this Agreement or under any of the Related Documents. In
addihon, the word “Indebtedness™ includes all other obligatons, debts and habilities, plus interest thereon, of Grantor, or any one or more of
them, to Lender, as well as all claims by Lender against Grantor, or any one or more of them, whether exising now or later; whether they are
voluntary' or involuntary, due or not due, direct or indirect, absolute or conhngent hquidated or unhquidated; whether Grantor may be liable
indmidually or jointly with others; whether Grantor may be obligated as guarantor, surety, accommodation party or otherwise; whether recovery
upon such indebtedness may be or hereafter may become barred by any statute of imitatons; and whether such indebtedness may be or
hereafter may become otherwrse unenforceable. . .

Lender. The word "Lender” means COLE TAYLOR BANK s SUCCessors and assigns.

Note. The word "Note” means the note or credit agreement dated “June 7, 199 in the principal amount of 310620000 from Wynwood
Corporation to Lender, together with all renewals of, extensions of, modificattons of, refinancings of, consolidations of and subshtutions for the
note or credit agreement.

Refated Documents: The words "Related Documents™ mean and include without imitaton all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, secunty agreements, mortgages, deeds of trust, and ali other instruments, agreements and
documents whether now or hereafter exsting, executed in connection with ithe Indebtedness.

-

RIGHT OF SET OFF. Grantor hereby grants Lender a contractual possessory seLunty interast in and hereby assigns, conveys. delivers, pledges, and
transfers all of Grantor’s nght, title and interest in and to Grantor's accounts with Lender (whether checking, savings, or some other account), including
all accounts heid jointly with someone else and all accounts Grantor may open In the future, excluding, however, all IRA and Keogh accounts, and all
trust accounts for which the grant of a secunty interest would be prohitied by law. Gramor authonzes Lender, to the extent permitied by applicable
law, to charge or setoff all Indebtedness against any and all such accounts.

OBLIGATIONS OF GRANTOR. Grantor warants and covenants to Lender as tollows ; e = - T

.Qﬂf\met'nn of e‘q-r’:"-'-’te'es“ -:Grantor ac -es;ta exacute eurh ﬁnancrm statements and tortake whatever other actrons are reqliested by
Lender w pertact and conbnue Lender’s secuy intefes: it i SRS Satge TUIBON THAUBST Of LENGET, Giarion Wit Geiiver G- LeITGeT ary i ol
the’documents ‘evidencing or constituting the Collateral, and Grantor will note Lender’s interest uponany-and al chatta!-naper if not delivered to
Lender for possession by Lender Grantor hereby appoints Lender as its wrevocable attorney-in-fact for the purpose of executing any
documents necessary to perfect or to contnue the secunty interest granted in this Agreement. Lender may at any tme, and without further
authonzation from Grantor, file a carbon, photographic or othar -reproduction of any financing statement or of this Agreement for use as a
financing statement. Grantor will reimburse Lender for all expenses for the perfection and the continuation of the perfection of Lender’s secunty
interest in the Collateral. Grantor promptly will notify Lender before any change in Grantor's name including any change to the 'assumed
business names of Grantor. -This IS a continuing Security Agreement and will continue in effect even though ali or any part of the
Indebledness is pa!d )] tull and even though for a period of time Grantor may not be indebted to Lender.

No Violation. The executton and delrvery of this Agreement will not violate any law or agreement governing Grantor or to whrch Grantor I1s a
party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condrtron of this Agreement.

Enforceability of Collateral. To the exiant the Collateral consists of accounts, chattel paper,. or general intangibles, the Collateral s enforceadle
in accordance with its terms, is genuine, and complies with apphicabie laws concerning form, content and manner of preparation and execution,
and all persons appeanng to be obligated on the Collateral have authonty and capacty to contract and are in fact obligated as they appear to be
on the Collateral. .

Location of the Coilateral. Grantor, upon request of Lender, will defiver to Lender in form satisfactory to Lender a schedule of real propertics®
and Collateral locations relating to Grantor's operations, including without limitation the foliowing  (a) all real property owned or being purchased
by Grantor; (b) all real property being rented or leased by Grantor, (c) alf storage facilthes ownad, rented, leased, or being used by Grantor; and
(d) all other properhes where Collateral 1s or may be located - Except in the ordrnary course ot rts busmess Grantor shalt not remove the
Collateral from its existing tocatlons without the prior written consent of Lender

L
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Loan No 0001 {Continued)
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Removal of Coliateral. Grantor shalt keep the Collateral (or to the extent the Collateral consists of intangible property such as accounts, the
records concerming the Collateral) at Grantor's address shown above, or at such other focations &s are acceplable to Lender. Exceptn the

ordinary course of its business, including the sales of inventory, Grantor shall not remove the Collaleral from s existing locations without the prior
written consent of Lender. To the extent that the Collateral consists of vehicles, or other titied property, Grantor shati not iake or permit any -
achon which would require apphcation for cerfificates of title for the vehicles outside the Stafe of liinors, without the prior written consent of -

Lender

_»

Transactions invoiving Coliateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, Grandor shall -

not selt, cffer to self, or othe~wise fransfer or dispose of the Collatersi. While Grantor is not n default under this Agreement, Giantor may sell
inventory, but only in the ordinary course of its business and only o buyers who qualify as & buyer in the ordinary course of business. A sale in
the ordinary course of Grantor's business does not include a franster in partial or total safisfaction of a debt or any bulk sale. Grantor shall not
pledge, morigage, encumber or otherwise permit the Collateral o be subject to any lien, securily inferest, encumbrance, or charge, other than the
securily inferest provided for int this Agreement, without the pnor writen consent of Lender. This includes secunty inlerests aven if junior in nght

to the securily inferests granted under this Agreement. Uniless waived by Lender, all praceeds from any dispositon of the Colieteral (for whatever .

reason} shall be heid in trust for Lender and shalk not be commingled with any other tunds; provided however, this requirement shall not "

constitute consent by Lender 0 any sale or other disposition. Upon receipt, Grantor shall immedialely deliver any such proceeds fo Lender.

Title. Grantor represents and wamants 10 Lender that it holds good and markefable tile to the Collateral, free and ciear of alt fiens and

encumbrances except for the lien of this Agreement. No financing stalement covering any of the Coliaterat is on file in any public office other

ﬂunﬂ»ssewmchmﬂecnhesacmmmtwtedbyﬂ\ismrmntmtowhachtender,hasspea‘ﬁqauycmm Geantor shall defend

Lender's rights in the Collaléral against the claims and demands of alf other persons. -
Coliateral Schedules and Locations. Insofar as the Collateral consists of inveniory, Grantor shall defiver lo Lender, as ofien as Lender shail

require, such listf, descriptions, and designations of such Coliateral as Lender may require 1o identily the nature, extent, and location-of such

Coliateral. Such information shat: be submitied for Grantor and each of its subsidiaries or refaled companies.

Maintenarce and Inspection of Coliateral. Grantor shalt maintain afl tangible Collsleral in good condition and rapair. Grantor will not commut
or permit damage to or destruction of the Coliaferal or any past of the Collateral. tender and its designated representatives and agents shall
have the right at aff reasonable times fo examine, inspect, and audit the Collateral wherever located. Granlor shell immediately rotify Lender of
afl caswes invoiving the return, rejection, repossession, loss or damage of or to any Collateral; of any request for credit or adjustment or of any
otherdésgutemngw&hrespectwmcwam;endgawaﬂyofaﬂhqpmngsmdmtsaﬂeqﬁmthoCGhbmlorfhev;iuommgmount
of the Collateral. - K . - -

Taxes, Assessments and Liens. Grantor will pay when due alf laxes, assessments and lians upon the Collateral, ifs use or operabion, upon this
Agreement, upon any promissory nole or notes evidencing the Indebledness, or upon any of the oiher Reisted Documents.- Grantor may
withhoid any such payment or may elect fo contest any lien ff Grantor is in good faith conducting an.appropriate proceeding to contest the
obligation to pay and so.long as Lender’s inferest in the Collateral is not jeopardized in Lender’s sole opinion. If the Collateral is subjected to a
fien which 1s not discharged within fifteert (15} days, Granior shall deposif with Lender cash, a sufficient corporate surety bond or otner secunty
sat;sfhctorytol.enderinannmourwtgdequaﬁeﬁoptovidewmmdtmmmawmm.lwmﬁ'wmmmrm that
could accrue as a result of foreclosiure o sale of the Collaleral. In any-contest Grantor shall defend dself and Lender and shall satisfy any final

adverse judgment before enforcement against the Collateral. Granfor shall name Lender as an additional obligee under any surely bond

furnished m the contest proceedings. B

Compliance With Govemmental Requirements. Grantor shalt comply promptly with ait laws, ordinances, rules and regulations- of all
governmental authoriies, now or hereafler in effect, applicable fo the ownership, production, disposiion, oruse of the Coliateral. Grantor may
confest in good fath any such law, ordinance or regulation and wilhhold compliance during any proceeding, including appropnate appeals, so
long as Lender’s inferest in the Coliateral, n Lender’s opion, 1s not jeopardized. - s

Hazardous Substances. Granior represents and warranis that the Collatecal never has been, and néver will be so long as this Agreement
remains a lien on the Collaferal, used for the generation, manufacture, storage, transportation, treaiment, disposal, release or-threatened release
o!&nyhmdouswasteasubshnce,isﬂmsehrmslredaﬁnod;aﬁuCompmmEnwoomnwnespomCompemﬁqn.apdmbm
Act of 1980, as amended, 42 U.S.C. Section 9601, of seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L. No.
99-499 ("SARA™, the Hazardous Materigls Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and Recovery Act, 42
U.S.C. Section 6901, et seq., or other applicable state or Federal laws, rules, or regulations adopled pursuant to any of the foregoing. The terms
"hazardous wasle™ and "hazardous substance” shall aiso nclude, without limitation, petroleum dnd petroleum by-products or any fraction thereof
and asbestos. The representations and wamanties contained hersin dre basad on Grantor's due diligence in mvestigating the Collateral for
hazardous wasies and subslances. Grantor hareby (s) releases and waives any future claims agamnst Lender for indemnity or contribution i the
event Grantoe becomes liabie. for cleanup or cther cosis under any such laws, and (b) agrees o indemnify and hold harmiess Lender against
any and all claims and losses resulling from & breach of this provision of ths Agreement.- This obligation o indemnify shalt survive the payment
ot the !ndebtedness and the salisfacion of this Agreement. . , T -
mdmm’mwmmanammummmm.mmmmﬁmm.Manaliabsm
memmmammmmmwncmw.mm.amms;wmm
reasonably 1o Lender and issued by a company or companies ressonably acceplabie fo Lender. Grantor, upon request of Lender,
will deliver to Lender from time to time the policies or certificales of insurance in form satisfactory fo Lender, including stipulations that coverages
wnamaw«mwmnmmm)ms’mmmbmmmmmmy-dswm«amim«s
fiability for failure to give such a nolice. wMMMM"Mimm_memmm&mdmdqwm
not be impaired in any way by any act, omission-or defauit of Grantor Or any other person. in connection with all policies covering assets in
which Lender holds or is offered a security interest, Grantor will provide. Lender with such ioss payable or other endorsements as Lender may
require. it Grantor at any time fails. to oblain or mainfain any insurance as required under this Agreement, Lender may (but shall not be cbiigated
to)obtainsuehimmnesasLendcrdsemsmWWmﬁﬁwm%M@m@.'mmmmLm@s
interest in the Collateral. ’ - s
Appiication of insurance Proceeds. Grantor shall promptiy nofify Lender of any loss or damage to the Collateral. Lender may make proof of
loss it Grantor fals to do so within fiteen (15) days of the casualty. All proceeds of any insurance on the Collatersl, including accrued proceeds
therecn, shall be heid by Lender as part of the Collsteral. If Lender consents 1o repair or replacement of the damaged or destrayed Coliateral,
Lender shall, upon safisfactory proof of expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration.
it Lender does not consent 1o repair or replacement of the Coliateral, Eender shalf retain a sufficient amount of the proceecs to pay all of the
indebledness, and shall pay the balance to Grantor. Any proceeds which have not been disbursed within six (6) months after their receipt and
winch Grantor has not-commitied to the repsir or restoration of the Colisteral shakt be used to prepay the indebledness.
insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shalt be
creatad. by monthly payments from Grantor of a sum_ estimaled by Lender lo be sufficient to produce, at least ffien (15) days before the
- ‘premsum due date, amounts at least equal 1o the insurance. premiums to be paid. . if fifteen (15) days befors payment is due, the reserve funds
. are nsufficient, Grantor shalt upon demand pay any deficiency lo Lender.” The reserve funds shall be heid by Lender as a general denosit and
e e LRSS & O-Grisi-Unaniy account which Lender may satisfy Dy peyment of the insurance pramiums requrred 1o be paxd by Grantor
* as they become due. Lender does not hoid the reserve funds in trust for Granior, and Lender 18 not the agent of Grantor for payment of the
INSUrENCe premiums required to be paid by Granior. The responsibility. for the payment of prermums shail remainr Granlor’s sole responsibility.

Insurance Reports. Granfor, upon request of Lender, shall fursh to Lender reporis on each mxisting policy of insurance showing such
information as Lender-may reasonsbly request-including the following: (s} the-name of the insurer; (D) the risks inswred; (c) the amount of the
- policy; (d) the property insured; (qmrmwmmmmadmm.mmmmmmmamm
that value; and (f) the expiration date of the policy. 1n addition, Geandor shall upon request by Lender (however not more oflen than annually)
have an independent appraiser satisfactory to Lender determine, as appiicabie, the cash value or replacement cost of the Coliateral. -

GRANTOR'S RIGHT TO POSSESSION. Unﬂm.&anhw{hwpwﬁmmWUMAMMmdn;m

Collateral and may use i in any lawful manner not inconsistent with thws Agreement or the Documents, provided that Grantor’s right to -

possession and beneficial use shail not apply to any Collateral where possession of the Collateral by Lender 15 required by law 1o perfect Lenders
security interest in such Collateral. ¥ Lender st any ime has possession of sny Collateral, whether befare or after an Event of Default, Lander shall be
,WhmmmmmﬂnmmmﬁﬂnMWﬂtWhﬁawwﬁmhMpuposouseram
.shalf request or as Lender, in Lender’s sole discrefion, shall deem appropriate under the crcumslances, but faifure to honor any request by Grantor
shaif not of iself be deemed (o be a failure 10 exercise reasonable care. Lender shall not be required 1o take any steps necessdry 1o preserve any
ﬂgh&ifot!nc‘ohhrdm@tpﬂorparﬁ‘s.nortoprow.pmotmﬁnhhanysecw&rinmmtemmmmdobbdm.

_ SMPENDITURES BY LENDER. nwwkammm.mwmwmmmmmammmwm
) requirsd o be discharged or peid by Grantor under this Agreement, including without imitation ol taxes, lens, securily inlemsts, encumbrances, and
~ other claims, at any time levied or plated-on-he Collsiral. Lender sisa mey{bia shelt.not be-ebligated 10) pay al conts X insuring, maintaining and
presenving the Collateral. All such expenditures incurred or peid by Lendesfgr sush PuIIOsSS: WS- 1hen bear inferest at the rats cherged under the

Nrta frnm thp Agta 1oeyrrad oF pasdt Byt andar b~ tha Adatg ~t rans mant b, Prnmbnr Al & inh symancse cha'l hennma 5 mart ~f ths Tndabbadnpec and




